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Abstract: The issue relating to the sphere of marital property rights in the context of conducting  
a business activity in the form of a limited liability company, i.e. a form extremely popular in Poland, is a 
complex matter, primarily because of the conflict between legal norms forming two separate legal orders, 
namely the family and commercial law regulations. This article, constituting a continuation of analysis 
made mostly on the basis of the Family and Guardianship Code2 aims at bringing closer the standpoints 
of representatives of legal science developed on the basis of the provisions of the Code of Commercial 
Partnerships and Companies and views formed as part of judicial decisions. In addition, it includes a 
critical assessment of the existing normative regulation and declares support for the view that shares 
taken up with resources from community property contribute to such property. 
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Admission  
 
 As already mentioned, one of the most controversial issues relating to the 
conducting of a business activity by spouses is management of shares in limited 
liability companies acquired by one of the spouses with resources from community 
property. For a number of years, this issue has been interpreted in a number of 
ways in the views of jurisprudence and standpoints taken within the framework of 
judicial decisions or solutions adopted based on the practice of trading. It is not 
entirely clear who is entitled, if such a situation occurs (under the conditions of the 
community of property regime) to exercise the rights resulting from a share in a 
limited liability company. 
The main reason for the above mentioned doubts that arouse in the relevant 
literature and in the judicature is the fact that the provisions Kodeksu rodzinnego  
i opiekuńczego3 or regulations included in Kodeksie spółek handlowych4 do not 
                                                          
1 Mailling address: Uniwersytet Przyrodniczo-Humanistyczny w Siedlcach, Wydział Nauk Ekonomicznych 
i Prawnych, 08-110 Siedlce, ul.Żytnia 17/19, e-mail: przemcz5@wp.pl. 
2 They are presented in the article which I have authored under the title: The Community of Property 
Regime in the Context of Conducting Business Activity and Acquisition of Shares in a Limited Liability 
Company published in the Scientific Journals of Natural Sciences and Humanities University (Zeszyty 
Naukowe Uniwersytetu Przyrodniczo-Humanistycznego) in Siedlce. Series: Administration and Mana-
gement 2017, vol. 41(114). 
3 The Act of 25 February 1964 – Kodeks rodzinny i opiekuńczy (consolidated text Dz.U. of 2015 item 
2082). The Act is hereinafter referred to as the FGC. 
4 Of the Act of 15 September 2000 – Kodeks spółek handlowych (consolidated text Dz.U. of 2013 item 
1030) – hereinafter referred to as the CCPC. 
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regulate the consequences of contributions made to a limited liability company 
from community property5. 
The issue relating to marital property rights in the context of conducting  
a business activity in the form of a limited liability company is a complex matter, in 
particular because of the conflict between legal norms forming two separate legal 
orders. This is where the structure of indivisibility of community property and joint 
exercise by the spouses of property rights included therein come in contact with 
the uniform participation right which is vested only in the shareholder6. 
The principal cause of the above mentioned “encounter” of two separate 
models of legal regulations seems to be a decision of the legislator to deal with the 
issue of acquisition and taking up of shares in a limited liability company on two 
independent levels. 
The first (external) one comprises relationships between the company and 
its members and it is subject to the provisions of the Code of Commercial Part-
nerships and Companies. It should be noted that they regulate, in particular, mat-
ters relating to determination of the composition of a limited liability company. Only 
purchasers of shares from the hitherto shareholders or persons who take up sha-
res in the share capital of the company may be entered in the share register (pur-
suant to Article 188 § 1 of the Kodeksu spółek handlowych)7. 
 
Relationship of family and legal regulations 
 
The provisions of the Code of Commercial Partnerships and Companies do 
not regulate, however, property issues, internal relationships between the spouses, 
issues relating to assignment of shares to a given property complex or the manner 
of how such assets should be managed. This is the other (internal) sphere of inter-
nal relations, which is subject to the provisions of the Family and Guardianship 
Code regulating the property issues existing between the spouses. 
It is worthwhile remembering at this point the view of a certain part of juri-
sprudence, referred to in the previous article, in the light of which solutions adopted 
on the basis of the currently applicable marital property law are perceived as ex-
cessively hampering the trade in shares or complicating the exercise of participa-
tion rights resulting therefrom8. 
Pondering over a dilemma concerning regulations of which of the above 
mentioned legal acts (orders) are primarily applicable to management of shares in 
a limited liability company as an object of the community property regime, the need 
                                                          
5 For more detailed information see in particular R. Kwaśnicki, Wykonywanie praw z udziałów/akcji 
wchodzących w skład majątku wspólnego małżonków, (in:) Joanna Kruczalak-Jankowska (scientific ed.), 
Wpływ europeizacji prawa na instytucje prawa handlowego, Lexis Nexis, Warszawa 2013, p. 75 et seq.  
6 As pointed out by W. Popiołek, in fact this is about resolving a contradiction between the rule, adopted 
on the basis of the Family and Guardianship Code, that assets acquired from community property contri-
bute to this property and the “personal” character of the act of jointing the company. See idem. (in:)  
J.A. Strzępka, (ed.), Kodeks spółek handlowych. Komentarz, C.H. Beck, Warszawa 2013, p. 730. 
7 See in this respect Article 182 CCPC. 
8 M. Nazar, Komercjalizacja majątkowych stosunków małżeńskich w spółkach kapitałowych, (in:)  
A. Kidyba, R. Skubisz, (ed), Współczesne problemy prawa handlowego. Księga jubileuszowa dedyko-
wana prof. dr hab. Marii Poźniak – Niedzielskiej, Oficyna a Wolters Kluwer business, Warszawa 2007,  
p. 204; J. Naworski, Nowelizacja przepisów kodeksu spółek handlowych o spółce z ograniczoną odpo-
wiedzialnością, Part I, “Monitor Prawniczy” 2004, vol. 9, p. 400. 
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arises to indicate the provisions included in the first sentence of Article 2 of the 
CCPC. This provision excludes a contrario application of Civil Code (CC) regula-
tions9, in a situation when a given issue is comprehensively regulated on the basis of 
the Code of Commercial Partnerships and Companies10. It seems that this solution 
also applies to the fact that the legislator has failed to regulate the issue of referring 
in such a situation to the provisions of the Family and Guardianship Code11. 
It should be noted here that both in the CCPC and the FGC, there is no “an-
choring” of interrelations between the normative acts (of key importance, in particu-
lar for the practice of trading). Nevertheless, in a number of situations, noticing the 
significance of relationships between the company law and the family property law, 
the Polish legislator attempts at regulatory intervention (it is worthwhile to note that 
one of them is the introduction of Article 1831 of the CCPC)12. 
Due to the structure of the aforementioned first sentence of Article 2 of the 
CCPC, it should be noted that because the legislator comprehensively regulates in 
Article 184 of the CCPC13 the manner of exercising rights resulting from the shares 
in a limited liability company, the spouses should jointly appoint a single represen-
tative to exercise their participation rights held under the community property regi-
me. Otherwise, they will lose the right to manage their shares, and in consequence, 
they will not be able, in particular, to exercise voting rights at the meeting of share-
holders14. 
Doubts, however, may arise in connection with a situation when the spouses 
nevertheless take actions aimed at cooperation in the exercise of individual partici-
pation rights (in particular they participate together in the meeting of shareholders 
or exercise voting rights jointly and unanimously). It seems that then a more liberal 
interpretation of the provisions of Article 184 § 1 of the CCPC should be applied, 
since if they may appoint a joint representative, the more they should be entitled to 
exercise individual participation rights15. 
                                                          
9 The Act of 23 April 1964 - the Civil Code (consolidated text Dz.U. of 2014, item 121). 
10 See in particular M. Pazdan, Kodeks spółek handlowych a kodeks cywilny, “Państwo i Prawo” 2001, 
vol. 2, p. 32. Given the shape of the cited regulation, the jurisprudence expresses the view against  
a possibility of confirming lack of rights by the other spouse. Thus, Article 104 of the Civil Code (in 
conjunction with Article 103 of this Act) does not apply in this case, and application of Article 108 of the 
CC is excluded as well (due to the nature of the legal relationship of the company). See R.L. Kwaśnic-
ki,Dla kogo prawa z udziałów i akcji, “Gazeta Prawna” of 18 April 2005. 
11 For mutual relations between these regulations see in particular R. Słabuszewski, Przynależność praw 
spółkowych w spółce jawnej do majątków małżonków, Wolters Kluwer, Warszawa 2015, p. 35 et seq. 
12 More on this issue is presented below. 
13 This provision specifies the rule under which participation rights may be simultaneously vested in two 
or more persons, both under fractional co-ownership and joint co-ownership principle (an example of 
which is also community of property regime), whereby co-ownership may relate to one or more shares. 
See in this respect: statement of reasons to decision of the Supreme Court of 22 May 1996 III CZP 49/96 
OSNC 1996/9 item 119; judgment of the Supreme Court of 20 May 1999 I CKN 1146/97 OSNC 1999/12 
item. 209; decision of the Supreme Court of 23 November 2000 I CKN 950/98). 
14 Such view is adopted by A. Szajkowski, and M. Tarska, (in:) Sołtysiński, Szajkowski, Szumański, 
Tarska. Kodeks Spółek Handlowych, Vol. II. Spółka z ograniczoną odpowiedzialnością: komentarz do 
artykułów 151-300, C.H. Beck, Warszawa 2005, p. 353 (below citation as Szajkowski A., Tarska M. KSH. 
Komentarz 2005). For more detail see also A. Opalski, (in:) S. Sołtysiński, (ed.), System Prawa Prywat-
nego, T. 17B, Prawo Spółek Kapitałowych, C.H. Beck, Warszawa 2010, p. 282. 
15  This possibility is advocated by R. L. Kwaśnicki, A. Piskorz, A. Nalazek, Udziały/akcje imienne znajdu-
jące się w majątku wspólnym małżonków, część II -  w sprawie sposobu wykonywania praw przez 
współuprawnionych małżonków,”Monitor Prawa Handlowego” 2011, vol. 2, p. 39. 
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It should be also noted that the structure of Article 184 of the CCPC is un-
doubtedly a deviation from the rules adopted on the basis of the Family and Guar-
dianship Code, whose provisions allow the other spouse to take independent ac-
tions (e.g. acquisition of shares in a limited liability company with all the family 
savings). A joint representative (either one of the spouses or a third party) exerci-
ses all the property and corporate rights vested in the shareholder of a limited liabi-
lity company on behalf of these persons on an exclusive basis. Thus, the represen-
tative may conduct on behalf of these persons supervisory activities (specified in 
Article 212 of the CCPC), participate in the meeting of shareholders with a casting 
vote and is entitled to receive a dividend16. 
Therefore, management of shares by a joint representative serves to stabili-
se the marital property rights, because in this manner the company may be poten-
tially protected, in particular against any misunderstandings between its co-owners. 
The relevant literature also points out the need to separate relations existing 
between the spouses from relations existing between the company and the share-
holder. An important thing here is an assumption that being a member of a compa-
ny de facto constitutes exercise of the right (resulting from the share that the spou-
ses are entitled to on account of the community of property regime), however, it is 
not a legal relationship completely separate from the rights of the other spouse17. 
Therefore, in a situation when shares in a company contribute to the community 
property of the spouses, then both of them have equal rights to manage the said 
shares and, formally, both of them enjoy  shareholder status. 
The situation may be different in case of exclusion (pursuant to Article 1831 
of the CCPC) of this possibility by articles of association and physical exercise of 
the shareholder’s right (e.g. by voting at the meeting of shareholders) by the spou-
se who is appointed a joint representative (which is necessary due to the structure 
of Article 184 of the CCPC). 
The jurisprudence emphasis that the introduction of Article 1831 of the 
CCPC18 has served to eliminate doubts associated with whether only one or both 
spouses join the company and to prevent the occurrence of problems with mana-
gement of the shares and exercise in the company of rights by such “double” sha-
reholder19. Preventing the shareholder’s spouse, unwanted by the shareholders, 
from joining the company was supposedly necessary also due to the risk of increa-
sing the transaction costs and threatening the certainty of economic trading20. 
Thus, the introduction to articles of association of a limited liability company 
of provisions based on Article 1831 of the CCPC is permitted by the legislator, and 
the spouse entitled under the shares contributing to community property may be 
                                                          
16 A. Szajkowski, M. Tarska, KSH. Komentarz 2005, p. 353. 
17 For more information see ibidem p. 315. 
18 This has been done through amendment to - Kodeks spółek handlowych see the Act of 12 December 
2003 amending Kodeks spółek handlowych oraz niektórych innych ustaw (Dz.U. of 2003, No. 229, item 
2276). 
19  See for example R. Pabis, (in:)  Bieniak, Bieniak, Nita-Jagielski, Oplustil, Pabis, Rachwal, Spyra, Suliński, 
Tofel, Zawłocki, Kodeks spółek handlowych. Komentarz, C.H. Beck,  Warszawa 2014, p. 709-710 or  
J. Strzępka, E. Zielińska, (in:) J. Strzępka, (ed.), Kodeks spółek handlowych: komentarz, C.H. Beck, 
Warszawa 2015, p. 459. 
20  This is stated by D. Kulgawczuk, “Akcje i udziały w majątku wspólnym małżonków”, dodatek do Moni-
tora Prawniczego 2010, nr 19  - “Prawo spółek w orzecznictwie Sądu Najwyższego (2009-2010) - okiem 
praktyków”, p. 13. 
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vested with the status of an independent shareholder. Noticing the significance of 
the discussed regulation implies a number of far-reaching legal effects, in particular 
in the form of making the relevant changes to the share register, the list of mem-
bers or the National Court Register. As a rule, however, the solution envisaged in 
Article 1831 of the CCPC is not taken into account in articles of association of limi-
ted liability companies, and in consequence thereof both spouses should be di-
sclosed in the share register as joint rightholders21. 
The spouse who does not directly participate in the taking up of shares may 
also become a participant of this type of institution. By disclosing the intention at 
any moment and in any manner whatsoever, (e.g. by attending the meeting of 
shareholders and submitting an appropriate request)22 to be a member of any 
company, he/she may lead to his/her inclusion in the process of management of 
shares in a limited liability company23. It appears that this requires, however, prior 
verification by the Management Board of the articles of association regarding po-
tential exclusion of the application of Article 1831 of the CCPC. 
According to some authors, through the introduction of Article 1831 of the 
CCPC, the legislator mandated the possibility of influencing by the spouse (living 
with the shareholder in a community of property regime) the exercise of the rights 
and obligations of a shareholder. In addition, the legislator aimed at regulating at 
this point the issues relating to the legal status attained in the company by the spo-
use, who is not formally a shareholder, in connection with this type of situation24. 
Besides, the introduction of a stipulation under Article 1831 of the CCPC led to 
exclusion of the application of regulation under the FGC in the name of “dominan-
ce of commercial law provisions over family law provisions”25. 
In accordance with different concepts, both spouses automatically become a 
member in the discussed situation. It has been also stated that such status is also 
officially acquired by the spouse who does not participate in the taking up of sha-
                                                          
21 R.L. Kwaśnicki, Dla kogo prawa z udziałów…  
22 Cf. in respect thereof decision of the Supreme Court of 16 December 2009 r., III CSK 85/09, OSNC 
2010, vol. 6, item 92.  
23 See M. Nazar, Komercjalizacja majątkowych stosunków małżeńskich…,  p. 220-221; A. Kubas, Udział 
w spółce handlowej jako składnik majątku wspólnego, “Przegląd Prawa Handlowego” 2011, Vol. 4, p. 23. 
This solution is also regarded as consistent with Article 341 of the FGC (which implies the right of each 
spouse to co-own and use objects held under community property of the spouses). See in this respect, 
R.L. Kwaśnicki, Małżonek, wyrażając wolę uczestnictwa w spółce, może zostać wspólnikiem lub akcjo-
nariuszem, Dziennik Gazeta Prawna of 12 July 2011.   
24 The jurisprudence acknowledges, however, that Article 1831 of the CCPC contains an internal contra-
diction (due to the fact that the other spouse is not entitled to the status of a member of a limited liability 
company but only a joint rightholder from the shareholder’s share or shares)”. For more information see 
A. Szajkowski, M. Tarska, KSH. Komentarz 2005, p. 339. On the other hand, there are also opinions 
under which this provision is regarded as ambiguous, posing serious interpretative difficulties, or even 
downright detrimental. Such views were presented, among others, during a seminar on: “The Problems 
of Amendments to the Code of Commercial Partnerships and Companies” organised by the editorial 
office of “Monitor Prawniczy” and the District Chamber of Legal Advisers in Warsaw on 2 June 2007  
(cf. in particular speeches of J.P. Naworski, A. Szajowski and A. Herbet). For more information see: 
http://czasopisma.beck.pl/nc/aktualnosc/problemy-nowelizacji-ksh/ 
25 A. Kidyba, Przepisy dodane jako normy kreujące nowe instytucje k.s.h., “Przegląd Prawa Handlowego” 
2004, vol. 3, p. 16; see also by the same author, Zmiany w kodeksie spółek handlowych, Cz. II, Zmiany 
w spółce akcyjnej, przepisach transformacyjnych, prawnokarnych i przejściowych, “Monitor Prawniczy” 
2004, vol. 7, p. 301. 
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res, but not earlier than at the moment when the company is notified of an intention 
to exercise participation rights26. 
It is worthwhile pointing out that legal status enjoyed by the spouse of a sha-
reholder of a limited liability company, as structured by the legislator on the basis of 
the Code of Commercial Partnerships and Companies provisions, is only apparen-
tly strong because of being granted a possibility to acquire the spouse’s share or 
shares in the company. Pursuant to Article 180 included in this Act, during the sha-
reholder’s lifetime, his/her spouse may be involved in the company business only 
through disposal to his/her benefit of the share (shares) in the company, part of or 
a fractional part of the share. Besides, in the light of Article 183 of the CCPC, simi-
larly as all other property rights, shares in a limited liability company are inheritable. 
Thus, in the case of the shareholder’s death, his/her assets, which also comprise 
shares in a limited liability company that he/she is entitled to, are included in the 
estate and are inheritable, by testamentary or intestate succession, if no will exists. 
At the same time, the legislator has created a number of regulations27 which 
empower the company to limit or exclude the above rights, which practically makes 
the aforementioned rights purely illusory. This is easier to understand as, despite 
its capital character, a limited liability company is also based on a personal compo-
nent and respecting care taken by the hitherto members to retain supervision over 
its composition. It is therefore permissible and often applicable to include in articles 
of association provisions that exclude or limit the right to dispose of shares for the 
benefit of anyone (including also for the benefit of the shareholder’s spouse).  
A similar stipulation is made to the effect that in case of the death of the share-
holder, his/her shares are non-inheritable. It should be added that Polish judicature 
also recognises the difficulty of reconciling the shareholder status resulting from artic-
les of association (which is vested only in the spouse who acquires the shares) with 
a joint character of community property, which the acquired shares contribute to28. 
As has been already mentioned in the previous article, no uniform concept 
has yet been  developed within judicial decisions of resolving the issue of share 
acquisition by spouses to community property and a possibility of joint exercise 
thereof. In some cases, the Supreme Court took into account institutions of the 
family law in its rulings and referred to solutions associated with assets being attri-
buted to community property or personal property of the spouses. It has been re-
cognised here, in particular, that the regime based on joint co-ownership of assets 
poses no obstacles to the acquisition or taking up of shares or the exercise of 
rights resulting therefrom29. 
 
In other judicial decisions, however, references were made to the institution 
of commercial partnerships and companies law and to the need to take into acco-
                                                          
26 A review of individual standpoints adopted on the matter in question in the relevant literature has been 
carried out, among others, by R. L. Kwaśnicki, Wykonywanie praw z udziałów/akcji..., p. 77 et seq. and 
M. Dumkiewicz, Wspólność udziałów w spółce z ograniczoną odpowiedzialnością,Wolters Kluwer Pol-
ska, Warszawa 2011, p. 141 et seq.  
27 This is indicated in particular, in Article 182 § 1 of the CCPC and Article 183 § 1 and 2 of the CCPC. 
28 Cf. ruling of the Supreme Court - Civil Chamber of 31 January 2013, case ref. no. II CSK 479/12. 
29 Resolution of the SC of 22 May 1996, III CZP 49/96, (OSNC 1996, vol. 9, item 119). 
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unt the theory of dividing participation rights into corporate and property rights30.  
It is worthwhile pointing out here that in judicial decisions of the Supreme Court, it 
is predominantly outlined that if a legal transaction is made by one of the spouses - 
as part of ordinary management of community property, but also with the consent 
of the other spouse - the only party to such transaction is the spouse who participa-
tes in it. Thus, the only party to this type of transaction is the spouse who makes a 
declaration of will creating and co-creating a given legal relationship. This standpo-
int results from making an assumption that although a given transaction concerns 
community property, when it is made by one of the spouses on his/her behalf - only 
this spouse enters into a legal relationship with the other party to the transaction31. 
 
An attempt at revising the previous standpoint has been, however, made in 
the latest views of the SC, thanks to the desire to reconcile both legal orders by 
dividing between both spouses the powers resulting from them or granting them in 
equal proportions to each of them32. One may draw a general conclusion that in 
accordance with a dominant view expressed in judicial decisions of the Supreme 
Court shares in a limited liability company acquired by one of the spouses with 
resources from community property contribute to this property. 
 
Conclusions 
 
Summing up, it should be noted that although numerous attempts have be-
en made in literature and by judicature to shape a fairly uniform opinion on the 
manner and character of making a link between spouses and participation rights in 
a limited liability company within the community of property regime, none of them 
has ended with success. This results in a number of practical interpretative pro-
blems concerning decision on where the powers to manage and exercise the rights 
resulting from the discussed shares should be attributed to. 
As has already been mentioned, the provisions of the CCPC regulate detai-
led rules of exercising the participation rights and constitute the lex specialis in 
respect to the regulations of the FGC, which define general rules of community 
property management by spouses. However, there is a contradiction because 
while Article 36 § 1 of the FGC assumes cooperation of spouses in participation 
                                                          
30 Judgment of the SC of 20 May 1999, I CKN 1146/97 (OSNC 1999, no. 12, item 209), with an appro-
ving gloss by A. Kondracka and T. Mróz, “Monitor Prawniczy” 2000, vol. 10, p. 556 et seq. This view is 
justified both by basing the structure of a limited liability company on dominant capital elements and on 
freedom to dispose of shares, as well as inability to accept an unclear composition of the company due to 
engagement of financial means from community property. The above standpoint has been, however, 
criticised by a significant part of jurisprudence. See in particular A. Szajkowski, and M. Tarska, (in:) Sołty-
siński, Szajkowski, Szumański,Szwaja. Kodeks Spółek Handlowych, Vol. II. Spółka z ograniczoną odpo-
wiedzialnością: komentarz do artykułów 151-300, C.H. Beck, Warszawa 2014, p. 314 (below citation as 
Szajkowski, A., M. Tarska, KSH, Komentarz 2014). 
31 See in this respect: Resolution of the Supreme Court dated 24 September 1970 III CZP 55/70 OSPiKA 
1973/6 item 120; statement of reasons to the Resolution of the Full Composition of the Supreme Court 
Civil Chamber dated 28 September 1979 III CZP 15/79 OSNCP 1980/4 item 63. 
32 See, however, ruling of the Supreme Court that refers to the judgment of the Supreme Court referred 
to in the previous footnote, of 31 January 2013, case ref. no.: II CSK 349/2012 and: A. Szajkowski,  
M. Tarska, KSH, Komentarz 2014, p. 312 et seq. Evolution of the judicature standpoint is discussed in 
more detail by R. L. Kwaśnicki, Wykonywanie praw z udziałów/akcji..., p. 73 et seq. 
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rights management, in accordance with the provisions of the CCPC these powers 
are reserved only to the shareholder. 
While making attempts at finding a solution to the situation at hand, it seems 
advisable to assume that on the basis of the currently applicable legislation, shares 
acquired or taken up as a result of a legal transaction with resources from commu-
nity property contribute to this community property. On the other hand, the mem-
bership relationship in a company is only vested in the spouse who entered therein 
and only this spouse may exercise the rights and obligations resulting from the 
shares held in the company. 
Thus, the need arises to support the standpoint at least twice taken by the 
Supreme Court, which finds in one of its rulings that, “Shares acquired by one of 
the spouses with resources from community property contribute to this property, 
and the shareholder status is vested only in the spouse who is a party to the tran-
saction leading to the acquisition of the shares”33. 
A practical problem associated with shares being attributed to gained pro-
perty of spouses should therefore be resolved in favour of the solution under which 
after the contribution is made and the shares are acquired, the rights resulting from 
the shares in a limited liability company are vested in this shareholder, but are not 
(also) vested in his/her spouse. This participant of the company, and not his/her 
spouse, is included in the list of shareholders and an excerpt from the National 
Court Register. At the same time, the person who has submitted an appropriate 
declaration of will at the moment of acquiring the shares in the company is obliged 
to make the declared contribution. 
This means that the spouse of the party to such transaction will not acquire 
the shareholder status only on the basis of the fact that the contribution has been 
made from community property of the spouses. On the other hand, however, it 
cannot be denied that if a share in the company is acquired from property jointly 
gained by both spouses, the spouse who is not a shareholder should be able to 
exercise the rights normally vested in the shareholder. It should be also assumed 
in this situation that if no joint representative is appointed and provided that the 
spouses are willing to cooperate and achieve consensus, they should be provided 
with an opportunity, by means of liberal interpretation of Article 184 § 1 of the 
CCPC, to participate in and vote at the meeting of shareholders. 
The spouse who does not enjoy the status of a shareholder may file poten-
tial claims arising on the basis of corporate relationships (for example on account 
of dividend, division of the company’s assets or redeemed company shares) not 
against the limited liability company but only against the other spouse who is a 
participant of this institution. It is, however, worthwhile to emphasise that in the 
practice of trading, claims of this type are filed relatively rarely. 
Besides, it is necessary to remember here that the spouse who is the sha-
reholder should (in particular in the case of his/her participation in the Management 
Board of the company) exercise due diligence in the conduced activities so that 
                                                          
33 Cf. decision of the SC dated 3 December 2009, case ref. no.: II CSK 273/09 and judgment of the SC of 
20 May 1999, case ref. no.: I CKN 1146/97. 
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there is no loss, in practice, of property rights associated with the contribution ma-
de to the company34. 
Doubts that arise as to the structure of the existing legislative solutions (both 
on the basis of the CCPC and the FGC) and the internal contradiction (often a 
systemic one), signalled herein, between individual provisions make us expect 
subsequent legislative intervention. It seems that this time it should be based on 
well-thought out axiological foundations providing the concept for defining relations 
between the commercial and family regulations. Relevant legislative work should 
take into account, in particular, analysis of the content of Article 1831 of the Code of 
Commercial Partnerships and Companies and the carrying out of conceptual ar-
rangements concerning the membership relationship and property rights of the 
shareholders. 
Otherwise, it is very likely that the problems signalled herein, which for many years 
have been affecting the functioning of many shareholders of a limited liability com-
pany, which in Poland is the most popular form of a company in the practice of 
economic trading, will never be resolved. 
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